
ROB IN SON MCFADDEN
ATTORNEYS ANO COUNSELORS AT LAW COI UMRIA, SOUTII LSAROI INA

May 21, 2008

VIA ELECTRONIC FILING

Mr. Charles Terreni
Chief Clerk of the Commission
Public Service Commission of South Carolina
Synergy Business Park, Saluda Building
101 Executive Center Drive
Columbia, SC 29210

Bonnie D. Shealy

1901 MAIN STREET, SUITE 1200

POST OFFICE BOX 944

COLUMBIA, SOUTM CAROLINA 29202

FH
(903) 17Q-9900

FAX

(903) 262-0724

Re: STi Prepaid l Sprint Asset Transfer Application
Our File No. 303234002

Dear Mr. Terreni:

Enclosed for filing please find the Joint Application of STi Prepaid, LLC and
Sprint Communications Company L.P. for authority to transfer certain assets from Sprint
to STi Prepaid. By copy of this letter we are providing the same to the Office of
Regulatory Staff.

lf you have any questions, please have someone on your staff contact me.

Very truly yours,

RQBINsoN, McFADDEN & MQQRE, P.C.

Bonnie D. Shealy

BDS/tch
Enclosures

cc/enc: Dan F. Arnett, Chief of Staff of ORS (via email & U, S. Mail)
Florence Belser, General Counsel of ORS (via email & U.S. Mail)
Angela F. Collins, Esquire (via email)
John J. Pringle, Jr. , Esquire (via email)
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Enclosed for filing please find the Joint Application of STi Prepaid, LLC and
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to STI Prepaid. By copy of this letter we are providing the same to the Office of
Regulatory Staff.
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Before the
PUBLIC SERVICE COMMISSION

OF SOUTH CAROLINA

Docket No.

In re:

Joint Application of STi Prepaid, LLC
And Sprint Communications Company L.P. for
Approval to Transfer the Assets of
Sprint Communications Company L.P. to STi Prepaid, LLC

JOINT APPLICATION

STi Prepaid, LLC ("STi Prepaid" ) and Sprint Communications Company L.P. ("Sprint" )

(the "Joint Applicants" ) jointly request authority to transfer certain assets to STi Prepaid. This

request is made pursuant to SC Code Ann. $$ 58-9-300 and 58-9-310. For the reasons set forth

below, the Joint Applicants respectfully request that the Commission approve this Application by

June 30, 2008, so that they can expeditiously close the transaction and meet critical business

objectives. STi Prepaid and Sprint also request, to the extent applicable or required, that the

Commission waive any applicable anti-slamming regulations. In support of their Joint

Application, the Applicants respectfully show as follows:

I. THE APPLICANTS

A. STi Prepaid, LLC

STi Prepaid, a Delaware limited liability company, has been granted a Certificate of

Convenience and Necessity to provide intrastate resold telecommunications services in South

Carolina. ' STi Prepaid's principal business address is 30-50 %hitestone Expressway, 4th Floor,

Docket No. 2007-75-C, Application ofSTi Prepaid, LLCfor a Certificate to Provide Interexchange
Telecommunications Services and for Alternative Regulation and Joint Application ofSTi Prepaid, LLC and
Dialaround Enterprises Inc. for Approval of Transfer the Assets ofDialaround to STi Prepaid, Order No. 2007-498
Approving Certificate and Asset Transfer (July 31, 2007).
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below, theJointApplicantsrespectfullyrequestthat theCommissionapprovethisApplicationby
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Flushing, NY 11354, STi Prepaid offers prepaid calling card and dial-around (10-10)services in

South Carolina and throughout the United States.

B. Sprint Communications Company L.P.

Sprint is a Delaware limited partnership with its principal place of business at 6200 Sprint

Parkway, Overland Park, Kansas 66251. Sprint is a telecommunications carrier duly certificated

to provide interexchange telecommunications services in South Carolina.

II. DESIGNATED CONTACTS

Correspondence, orders, or other material concerning this Joint Application should be

directed to:

For Sprint;

John J. Pringle, Jr., Esq.
Ellis, Lawhorne & Sims, P.A.
1501 Main Street, 5'" Floor
P.O, box 2285
Columbia, SC 29202
(803) 343-1270

For O'6 II'repaid

onnie D. Shealy
obinson, McFadden k Moore, P.C.

1901 Main Street, Suite 1200
ost Office Box 944
olumbia, SC 29202
03-779-8900 (telephone)
shealy@robinsonlaw. corn

William R. Atkinson
Sprint Nextel
233 Peachtree St., NE
Suite 2200
Atlanta, GA 30303
(404) 649-0001

Cherie R. Kiser
Cahill Gordon k, Reindel LLp

1990K Street, NW, Suite 950
Washington, D.C. 20006
202-862-8950 (telephone)
202-862-8958 (facsimile)
ckiser c dc.corn

III. DESCRIPTION OF THE TRANSACTION

On April 7, 2008, Sprint and certain of its affiliates (collectively, "Sellers") entered into

an Asset Purchase Agreement ("Agreement" ) with STi Prepaid pursuant to which Sellers agreed

to transfer certain assets to STi Prepaid (the "Transaction" ). Specifically, Sellers agreed to

transfer all of their assets related to the provision of prepaid calling card services, including

Flushing,NY 11354. STi Prepaidoffersprepaidcallingcardand dial-around(10-10)servicesin

SouthCarolinaandthroughouttheUnitedStates.

B. Sprint Communications Company L.P.

Sprint is aDelawarelimited partnershipwith its principalplaceofbusinessat 6200Sprint

Parkway,OverlandPark,Kansas66251. Sprint is a telecommunicationscarrierduly certificated

to provideinterexchangetelecommunicationsservicesin SouthCarolina.

II. DESIGNATED CONTACTS

Correspondence,orders,orothermaterialconcerningthis JointApplicationshouldbe

directedto:

For Sprint: PorSTI Prepaid

JohnJ.Pringle,Jr.,Esq. 3onrneD. Shealy
Ellis, Lawhorne& Sims,P.A. ~obinson,McFadden& Moore,P.C.
1501Main Street,5th Floor 1901 Main Street,Suite 1200
P.O.box 2285 ~ostOfficeBox 944
Columbia,SC 29202 olumbia,SC29202
(803)343-1270 ~03-779-8900(telephone)

)shealy@robinsonlaw.com

William R. Atkinson ChérieR. Kiser
SprintNextel Cahill Gordon& ReindelLLP

233 PeachtreeSt.,NE 1990K Street,NW, Suite950
Suite2200 Washington,D.C. 20006
Atlanta,GA 30303 202-862-8950(telephone)
(404)649-0001 202-862-8958(facsimile)

____________________________________________ckiser~cgrdc.com

IlL DESCRIPTIONOF THE TRANSACTION

OnApril 7, 2008,Sprint andcertainof its affiliates(collectively,“Sellers”) enteredinto

anAssetPurchaseAgreement(“Agreement”)with STi Prepaidpursuantto which Sellersagreed

to transfercertainassetsto STi Prepaid(the“Transaction”). Specifically,Sellersagreedto

transferall oftheirassetsrelatedto theprovisionofprepaidcalling cardservices,including
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tangible prepaid card inventory, customer agreements and contracts, vendor agreements and

contracts, prepaid card point-of-sale and promotional materials, and personal identification

numbers ("PINs") used to make prepaid calling card calls ("Assets" ). Consummation of the

Transaction is contingent on, among other things, receipt of all necessary regulatory approvals,

The Transaction will not result in any change of control or ownership in either Sprint or

STi Prepaid. Both carriers will continue to offer intrastate telecommunications services in South

Carolina pursuant to their Commission-issued authorizations. Once the Transaction is

consummated, any prepaid calling cards remaining in the market that list Sprint as the provider

of the prepaid calling card service will continue to be available for use by consumers. STi

Prepaid will continue to provide the underlying telecommunications services associated with any

prepaid calling cards previously served by Sprint. Sprint will not remove its prepaid service

from its South Carolina state tariff until the later of (i) the twelve (12) month anniversary of the

closing date of the Trnsaction; or (ii) the twelve (12) month anniversary of the date the retailer

&om which the prepaid card was sold is transitioned from Sprint-marked cards to STi-marked

cards.

IV. THE TRANSACTION IS IN THE PUBLIC INTEREST

The proposed Transaction furthers the public interest, convenience, and necessity. The

purchase of the Sprint Assets by STi Prepaid will benefit consumers by ensuring that consumers

continue to have a wide range of telecommunications choices in the prepaid calling card market.

STi Prepaid is a major prepaid card provider and will ensure that consumers currently utilizing

Sprint prepaid cards continue to enjoy the high quality and array of features that STi Prepaid's

own customers now enjoy. Further, as an affiliate of Leucadia National Corporation, a publicly

tangibleprepaidcardinventory,customeragreementsandcontracts,vendoragreementsand

contracts,prepaidcardpoint-of-saleandpromotionalmaterials,andpersonalidentification

numbers(“PINs”) usedto makeprepaidcalling cardcalls(“Assets”). Consummationofthe

Transactionis contingenton, amongotherthings,receiptofall necessaryregulatoryapprovals.

TheTransactionwill not resultin any changeofcontrolorownershipin eitherSprintor

STi Prepaid. Bothcarrierswill continueto offer intrastatetelecommunicationsservicesin South

Carolinapursuantto theirCommission-issuedauthorizations.OncetheTransactionis

consummated,anyprepaidcallingcardsremainingin themarketthatlist Sprintastheprovider

oftheprepaidcalling cardservicewill continueto be availablefor useby consumers.STi

Prepaidwill continueto providetheunderlyingtelecommunicationsservicesassociatedwith any

prepaidcallingcardspreviouslyservedby Sprint. Sprintwill not removeits prepaidservice

from its SouthCarolinastatetariff until the laterof(i) thetwelve (12)monthanniversaryofthe

closingdateoftheTrnsaction;or(ii) thetwelve(12)monthanniversaryof thedatetheretailer

from whichtheprepaidcardwassold is transitionedfrom Sprint-markedcardsto STi-marked

cards.

IV. THE TRANSACTION IS IN THE PUBLIC INTEREST

TheproposedTransactionfurthersthepublic interest,convenience,andnecessity.The

purchaseoftheSprintAssetsby STi Prepaidwill benefitconsumersby ensuringthatconsumers

continueto haveawiderangeoftelecommunicationschoicesin theprepaid calling cardmarket.

STi Prepaidis amajorprepaidcardproviderandwill ensurethat consumerscurrentlyutilizing

Sprintprepaidcardscontinueto enjoythehigh qualityandarrayoffeaturesthatSTi Prepaid’s

owncustomersnow enjoy. Further,asan affiliate ofLeucadiaNationalCorporation,apublicly
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traded company, STi Prepaid will have access to the public capital markets that can provide

support for the expansion of the prepaid calling card services currently offered by Sprint.

In addition, the Transaction will not impact consumers currently utilizing Sprint's prepaid

calling cards. Any consumers holding prepaid calling cards previously issued will continue to

receive high-quality telecommunications services without interruption and without change in

rates, terms, or conditions. Customer notice is not required in this case because Sprint does not

have a dedicated customer base. Sprint's prepaid calling card services can be used by any person

at any time, Sprint has no knowledge of the identity of the persons that utilize its prepaid calling

card services, and has no relationship with the person utilizing the prepaid calling card. In this

instance, customer notification of this Transaction is unnecessary and would be almost

impossible. Accordingly, STi and Sprint respectfully request, to the extent necessary, that the

Commission grant a waiver of any applicable anti-slamming regulations that may possibly be

violated by the transfer being made without specific Rom each affected prepaid customer.

As a resource for consumers, Sprint intends to post a notice on its website informing

consumers who have purchased a Sprint-branded card that STi Prepaid is now the provider of

service, but that Sprint's domestic (intrastate and interstate) prepaid card rates will remain in

effect for a period of at least twelve (12) months. Consumers will also be informed that they

should dial the toll free customer service number on their cards to obtain information on

international prepaid card rates, A user of a Sprint-branded card that calls the toll-free access

umber and enters the PIN to make a prepaid call will be informed that STi Prepaid and not Sprint

is now the service provider. When a consumer calls for customer service associated with a

Sprint-branded card, STi Prepaid's customer service representatives will also explain to

tradedcompany,STi Prepaidwill haveaccessto thepublic capitalmarketsthat canprovide

supportfor theexpansionoftheprepaidcallingcardservicescurrentlyofferedby Sprint.

In addition,theTransactionwill not impactconsumerscurrentlyutilizing Sprint’s prepaid

callingcards. Any consumersholdingprepaidcallingcardspreviouslyissuedwill continueto

receivehigh-qualitytelecommunicationsserviceswithout interruptionandwithoutchangein

rates,terms,or conditions. Customernoticeis not requiredin thiscasebecauseSprintdoesnot

havea dedicatedcustomerbase. Sprint’sprepaidcalling cardservicescanbeusedby anyperson

at any time. Sprinthasno knowledgeofthe identityofthepersonsthatutilize its prepaidcalling

cardservices,andhasno relationshipwith thepersonutilizing theprepaidcalling card. In this

instance,customernotificationofthis Transactionis unnecessaryandwouldbe almost

impossible. Accordingly,STi andSprint respectfullyrequest,to theextentnecessary,that the

Commissiongrantawaiverofanyapplicableanti-slammingregulationsthatmaypossiblybe

violatedbythetransferbeingmadewithoutspecific from eachaffectedprepaidcustomer.

As aresourcefor consumers,Sprint intendsto postanoticeon its websiteinforming

consumerswho havepurchaseda Sprint-brandedcardthat STi Prepaidis now theproviderof

service,but that Sprint’s domestic(intrastateandinterstate)prepaidcardrateswill remainin

effect for aperiodof at leasttwelve(12) months. Consumerswill alsobe informedthat they

shoulddial thetoll freecustomerservicenumberon theircardsto obtain informationon

internationalprepaidcardrates. A userofaSprint-brandedcardthatcallsthetoll-free access

umberandentersthePiN to makeaprepaidcall will be informedthat STi PrepaidandnotSprint

is nowtheserviceprovider. Whenaconsumercallsfor customerserviceassociatedwith a

Sprint-brandedcard,STi Prepaid’scustomerservicerepresentativeswill also explainto
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cardholders that the prepaid calling card service is now being provided by STi Prepaid rather

than Sprint.

V. CONCLUSION

For the reasons stated above, approving STi Prepaid's purchase of certain Sprint Assets

pursuant to the Agreement is in the public interest. Accordingly, the Applicants respectfully ask

the Commission to approve this Joint Application, and to the extent required, grant a waiver of

any applicable anti-slamming regulations.

Dated this~day of May, 2008.

SPRINT COMMUNICATIONS COMPANY STI PREPAID, LLC
L.P.

John J. Pri gle, Jr., Esq.
Ellis, Lawhorne 4 Sims, P,
1501 Main Street, 5'" Floor
P.O. box 2285
Columbia, SC 29202
(803) 343-1270

William R. Atkinson
Sprint Nextel
233 Peachtree St., NE
Suite 2200
Atlanta, GA 30303
(404) 649-0001

Bonnie D. Shealy
Robinson, McFadden k M re .C.
1901 Main Street, Suite 1

Post Office Box 944
Columbia, SC 29202
803-779-8900 (telephone)
bshealy@robinsonlaw. corn

Cherie R. Kiser
Cahill Gordon 8c Reindel LLP

1990K Street, NW, Suite 950
Washington, D.C. 20006
202-862-8950 (telephone)
202-862-8958 (facsimile)
ckiser@cgrdc. corn

cardholdersthattheprepaidcalling cardserviceis now beingprovidedby STi Prepaidrather

thanSprint.

V. CONCLUSION

Forthereasonsstatedabove,approvingSTi Prepaid’spurchaseof certainSprintAssets

pursuantto theAgreementis in thepublic interest. Accordingly,theApplicantsrespectfullyask

theCommissionto approvethis JointApplication,andto theextentrequired,granta waiverof

any applicableanti-slammingregulations.

Datedthis________ dayofMay,2008.

SPRINT COMMUNICATIONS COMPANY STI PREPAID, LLC

~ £6 ~/. * _________
JohnJ.~P~~gle,Jr.,Esq. /\ ~ BonnieD. Shealy
Ellis, Lawhorne& Sims,P.W. 71 Robinson,McFadden& M re, .C.
1501Main Street,5th Floor 1901Main Street,Suite 1
P.O.box 2285 PostOffice Box 944
Columbia,SC 29202 Columbia,SC29202
(803)343-1270 803-779-8900(telephone)

bshealy@robinsonlaw.com

William R. Atkinson ChérieR. Kiser
SprintNextel Cahill Gordon& ReindelLLP
233 PeachtreeSt.,NE 1990K Street,NW, Suite950
Suite2200 Washington,D.C. 20006
Atlanta,GA 30303 202-862-8950(telephone)
(404)649-0001 202-862-8958(facsimile)

ckiser~cgrdc.com
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